
1953 
Stauffer Chemical Company 
reincorporated In Delaware 

7/14/1987 
Stauffer Chemical Company changed 
its name to Stauffer Basic Chemical 
Holdings, Inc (thereafter purchased 
by Atkemix 1 Inc, a subsidiary of ICI 

American Holdings Inc ("ICIAH)) 

12/3/1987 
Stauffer Basic Chemical Holdings Inc 
was purchased from ICIAH by Rhone-
Poulenc Stauffer Merger Corporation, 

a subsidiary of Rhone-Poulenc Inc. 
On 12/10/1987, RP Stauffer Merger 

Corporation was merged into a "new" 
Stauffer Chemical Company, later 

known as Stauffer Chemical 
Company, Division of Rhone-Poulenc 

Inc 

1 
9/18/1989 

Stauffer Chemical Company, Division 
of Rhone-Poulenc Inc changed its 

name to Rhone-Poulenc Basic 
Chemicals Co. 

12/31/1992 
Rhone-Poulenc Basic Chemicals Co. 
was merged into Rhone-Poulenc Inc 

1998 
Rhone-Poulenc Inc changed its name 
to Rhone-Poulenc Ag Company Inc 

2000 
Rhone-Poulenc Ag Company Inc 

changed its name to Aventis 
CropScience USA Inc 

2002 
Aventis CropScience USA Inc changed 

its name to Bayer CropScience Inc 

MEl 25530985v.1 
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STAUFFER CHEMICAL COMPANY (DELAWARE) 

CERTIFICATE OF INCORPORATION 

WE, THE UNDERSIGNED, in order to form a corporation for the 
purposes hereinafter stated, under and pursuant to the provisions of 
an Act of the Legislature of the State of Delaware, entitled "An Act 
Providing a General Corporation Law" (approved March 10, 1899), 
and the acts amendatory thereof and supplemental thereto, do hereby 
certify as follows: 

FIRST: The name of the corporation (which is hereinafter referred 
to as the "Company") is 

STAUFFER CHEIVIIOAL COMPANY (DELAWARE) 

SECOND: The principal office of the Company in Delaware shall be 
located in the City of Wilmington, County of New Castle, State of 
Delaware. The name of its resident agent in charge thereof is The Cor-
poration Trust 'Company, whose address is No. 100 West 10th Street, 
in the City of Nvilitiihgtop, County of New Castle, State of Delaware. 

THIRD: The nature of the business of the Company and the objects 
and purposes proposed to be transacted, promoted, or carried on by it, 
are as follows, to-wit: 

(a) To manufacture, produce, buy, sell and deal in minerals 
and chemicals of every description, organic and inorganic, natural 
or synthetic, in the form of raw materials, intermediates, or finished 
products and any other related products whatsoever and by-prod-
ucts derived from the manufacture thereof and products to be 
made therefrom, and to do all things and to acquire real and 
personal property of all kinds necessary or incident thereto, includ-
ing the acquisition, leasing, developing, operating and dealing in 
mines and mineral claims and properties. 
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(b) To engage in research, exploration, laboratory and devel-
opment work relating to any substance, compound or mixture, now 
known or which may hereafter be known, discovered or developed, 
and to perfect, develop, manufacture, use, apply and generally 
deal in any such substance, compound or mixture. 

(o) To erect, purchase, sell, lease, manage, occupy and improve 
buildings and to do and perform all things needful and lawful for 
the holding, development and improvement of the some for resi-
demo, trade and business purposes; to buy, own, operate, improve, 
lease and occupy lands and buildings for hotels, restaurants, 
apartment houses, dwelling houses, hospitals and business .strue 
tures of all kinds, for the accommodation of the public and of 
individuals. 

(d) To transact any mining or manufacturing business, and 
to purchase and sell real and personal property, goods; wares and 
merchandise used for such business. 

(c) To purchase or- otherwise acquire, leaSe, assign, mort-
gage, pledge or otherwise dispose of any trade names, trade-
marks, concessions, inventions, formulae; improvements, processes 
of any nature whatsoever, copyrights, and letters patent of the 
United States and of foreign countries, and. to accept and grant 
licenses thereunder. 

(f) subscribe or cause to be subscribed for, and to pur-
chase or otherwise acquire, hold for investment, sell, asSign, . 
transfer, mortgage, pledge, exchange,: distribute, or otherwise dis-
pose of the whole or any part of the shares of the capital stock, 
bonds, coupons, mortgages, deeds of trust, debentures, securities, 
obligations, notes and other, evidences of indebtedness of any Or-

poration, stock company or association, now or hereafter existing, 
and whether created by or under the laws of the State of Delaware, 
or otherwise; and while owner of any of said shares of capital 
stock or bonds or other property to exercise all the rights, powers 
and privileges of ownership of every kind and description, includ-
ing the right to vote thereon, with power to designate some person 
for that purpose from time to time to the same extent as natural 
persons might or could do. 
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(g) To purchase, hold, sell and reissue the shares of its 
own capital stock. 

(h) To endorse, guarantee and secure the payment and satis-
faction of the principal of and interest on or evidenced by bonds, 
coupons, mortgages, deeds of trust, debentures, obligations or 
evidences of indebtedness of other corporations; to guarantee and 
secure the payment or satisfaction of the par or stated value of 
or dividends on.shares of the capital stock of other corporations; 
to assume the whole or any part of the liabilities, existing or pro-
spective, of any person, corporation, firm or association; and to 
aid in any manner any other person or corporation with which 
it has business dealings, 'or whose stocks, bonds, or other obliga-
tions are held or are in any manner guaranteed by the Company, 
and to do any other acts and things for the preservation, protec-
tion, improvement or enhancement of the value of- such stocks, 
bonds, or other obligations. 

(i) Without in any particular limiting any of the objects and 
powers of the Company, it is hereby expressly declared and pro-
vided that the Company shall have power to do all things herein-
before enumerated, and also to issue or exchange stocks, bonds 
and other obligations in payment for property purchased or 
acquired by it, or for any other object in or about its business; to 
borrow money without limit; to mortgage or pledge its franchises, 
real or personal property, income and profits accruing to it, any 
stocks, bonds or other obligations, or any property which may be 
owned or acquired by it, and to secure any bonds or other obliga-
tions by it issued or incurred. 

(j) To carry on any business whatsoever which the Com-
pany may deem proper or convenient in connection with any 
of the foregoing purposes or otherwise, or which may be cal-
culated, directly or indirectly, to promote the interests of the 
Company or to enhance the value of its property; to conduct its 
business in the State of Delaware, in other States, in the District 
of Columbia, in the territories and colonies of the United States, 
and in foreign countries; and to hold, purchase, mortgage and 
convey real and personal property, either in or out of the State 
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of Delaware, and to have and to exercise all the powers conferred 
by the laws of Delaware upon corporations formed under the 
act pursuant to and under which this Company is formed. 

The objects and purposes specified in the foregoing clauses 
shall, except when otherwise expressed, be in nowise limited or 
restricted by reference to, or inference from, the terms of any other 
clause 'in this Agreement, but the objects and purposes specified 
in each of the foregoing clauses of this Article shall be regarded 
as independent objects and purposes. 

FoyRill: The total number of shares of capital stock which the 
Company shall have authority to issue is 100 shares and the par 
value of each of such shares is $10. All such shares are designated 
Common Stock and of one and the same class and have full 
voting powers and equal rights of participation in dividends and assets 
of the Company. 

FIFTH: The minimum amount of capital with which the Com-
pany will commence business is $1,000. 

SIXTH: The name and place of residence of each of the incor-
porators are as follows: 

Name Residence 

CHARLES N. LowRIE JR. Maple Drive, Rye, N. Y. 

STUART MARKS 27 West 96th Street, New York, N. Y. 

WILLIAM D. TUCKER JR. 39 Claremont Ave., New York, N. Y. 

SEVENTH: The Company is to have perpetual existence. 

EIGHTH: The private property of the stockholders shall not be 
subject to the payment of corporate debts to any extent whatever. 

SMC-789 1131



5 

NINTH: The number of the directors of the Company shall be 
seven. 

In furtherance, and not in limitation: of the powers conferred by 
law, the Board of Directors are expressly authorized to make, alter, 
amend or repeal the By-laws of the Company. 

The Company may by its By-laws confer on the directors powers 
and authorities additional to the foregoing and to those expressly 
conferred upon them by statute. 

TENTH: Both the stockholders and the directors of the Company 
may bold their meetings and the Company may have an office or offices 
in such place or places outside of the State of Delaware as the By-laws 
may provide, and the Company may keep its books outside of the 
State of Delaware except as otherwise provided by law. 

ELEVENTH: The Company hereby reserves the right to amend, 
alter, change or repeal any provision contained in its Certificate of 
Incorporation in the manner now or hereafter prescribed by the laws 

'of the State of Delaware and all rights conferred on stockholders 
therein are granted subject to this reservation. 

IN WITNESS WHEREoF, we, the undersigned incorporators, have 
hereunto set our bands and seals this 23rd day of July, 1953. 

CHARLES N. Lownut JR. (L. S.) 

STUART MARKS (L. S.) 

WILLIAM D. TUCKER JR. (L. S.
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STATE OF NEW YORK, 
COUNTY OF NEW YORK, 

SS.

BE IT REMEMBERED that on this 23rd day of July, A.D., 1953, per-
sonally came before me, ANNE MILLvat a Notary Public in and for the 
County and 'State aforesaid, °MULES N. LOWRIE JR., STUAILT Mums 
and WILLIAM D. TUCKER Jn., parties to the foregoing certificate of 
incorporation, known to me personally to be such, and severally 
acknowledged the said certificate to be the act and deed of the signers 
respectively and that the facts therein stated are truly set forth. 

GIVEN under my hand and seal of office the day and year aforesaid. 

ANNE MILLER 

ANNE MILLER 
NOTARY PUBLIC 

STATE OP NEW YORK 

[NOTARIAL SEAL] 

ANNE MILLER 
Notary Public, State of Now York 

N9, 21 -7P37300 
qualified in Kings County 

Cortificatos Mod in Kings Co. Reg. 
N. Y. Co. Clerk's, N. Y. Co. Rgg. 
Commission expIrts March SO, 1954 

SMC-789 1133



FILED 

CERTIFICATE OF AMENDMENT 
OF CERTIFICATE OF INCORPORATION 

STAUFFER CHEMICAL COMPANY 

JUL 14 1887 

stor..04 nu* 

Stauffer Chemical Company, a corporation organized and 
existing under and by virtue of the General Corporation Law of 
the State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of said 
corporation, by majority vote of its members, filed with the 
minutes of the Board, adopted a resolution proposing and 
declaring advisable the following amendment to the 
Certificate of Incorporation of said corporation: 

RESOLVED, that the Certificate of Incorporation of 
Stauffer Chemical CompaLy be amended by changing 
Article First thereof so that, as amended, said Article 
shall be and reel: as follows: 

"First" The name of the corporation is Stauffer Basic 
Chemical Holdings Inc. (hereinafter called the 
"Corporation"). 

SECOND: That, in lieu of a meeting and vote of 
stockholders, the sole stockholder of said corporation has 
given written consent to said amendment in accordance with 
the provisions of Section 228 of the General Corporation Law 
of the State of Delaware. 

THIRD: That the aforesaid amendment was duly adopted 
in accordance with the applicable provisions of Section 242 
and 228 of the General Corporation Law of the State of 
Delaware. 

IN WITNESS WHEREOF, said Stauffer Chemical Company has 
caused this certificate to be signed by R. Sambrook, its Presi-
dent, and attested by J. Marshall Hamilton, its Secretary, this 
13th day of July, 1987. 

„ATTES.Ti. 

Secretary 

STAUFFER CHEMICAL COMPANY, 

By: 
President 
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Delaware 
The First State 

Page 1 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"RP STAUFFER MERGER CORP.", A DELAWARE CORPORATION, 

WITH AND INTO "STAUFFER CHEMICAL COMPANY" UNDER THE NAME OF 

"STAUFFER CHEMICAL COMPANY", A CORPORATION ORGANIZED AND 

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED 

AND FILED IN THIS OFFICE ON THE TENTH DAY OF DECEMBER, A.D. 

1987, AT 9 O'CLOCK A.M. 

r. 
2142931 8100M 

SR# 20175775782 

You may verify this certificate online at corp.delaware.gov/authver.shtml 

SMrry Vi nary bbil• 

Authentication: 203077440 

Date: 08-17-17 

SMC-789 1135



8773IiuuUJ

CaRTLFICATE OP CWMERSSIP AND MERGER 
MGM RP STAUFFER MERGER CORP. imy0 

STAUFFER CHEMICAL COMPANY 

Pursuant to Section 253 
of the General Corporation Law 

FILED
co 10 UW 

4111.  Clt Mar '

RP STAUFFER MERGER CORP., a corporation organized 

and existing under the laws of the State of Delaware the 

*Corporation.). 

DOES HEREBY CERTIFY: 

FIRSTt That this Corporation was incorporated 

on the 6th day of November, 1987, pursuant to the General 

Corporation Law of the State of Delaware, the provisions 

of which permit the merger of a parent corporation organized 

and existing under the laws of said State into a subsidiary 

Corporation organized and existing under the laws of said 

State. 

SECORDs That this Corporation owns one hundred 

ptrcent t10(111 of tie outstanding shares of the Common Stock. 

$1.00 par value per snarls, of Stauffer Chemical Company, 

a corporation incorporated on the 15th day of July, 1907, 

pursuant to the General Corporation Law of the State of Delaware, 

and having no class of stock outstanding other than said 

Common Stock. 
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'MIRO! That this Corporation, by the following 

resolutions of its sole Director, duly adopted at a meeting 

held on December ), 1987, and filed with the minutes thereof 

pursuant to section 141(f) of the Delaware General Corporation 

Law, determined to. merge itself into said Stauffer Chemical 

Company effective upon the filing of this Certificate of 

Ownership and Merger with the Secretary of State of the State 

of Delaware 

WHEREAS, this Corporation is the 
legal and beneficial owner of one hundred 
percent (144O of the outstanding shares 
of Common Stock, $1.00 par value pet 
share t"Common Stock"), of Stauffer Chemical 
Company, a Delaware corporation: and 

WRERC.S, said COMMOP Stock is the 
only issued and outstanding class of 
stock of Stauffer Chemical. Company; and 

vd£REAS, this Corporation desires 
to wage itself into Stauffer Chemical 
Company pursuant to the provisions of 
Section 253 of the Delaware General Corporation 
Law; 

NOW, THEREFORE, BE IT RESOLVED, 
that effective upon the filing of an 
appropriate Certificate of Ownership 
and Berger embodying these resolutions 
with the Secretary of State of Delaware 
(but subject to the approval of the sole 
stockholder of this Corporation) this 
Corporation merge and it hereby does 
merge itself into Stauffer Chemical Company, 
which shalt be the surviving corporation 
and which shall possess all property, 
rights, privileges, powers and franchises 
and which shall assume all of the obligations 
of this Corporation; and 

2 
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AVSOUVED, that the terms and conditions 
of the merger are es follows; Each outstanding 
Share of Common Stock owned of record 
by the Corporation shall cease to be 
outstanding, without any payment being 
made in respect thereof; and each share 
of common Stock of this Corporation shall 
be converted into ?en {10) Share, of 
COMM Stock, par value $1,00 per shire, 
of Stauffer Chemical Company, certificates 
for which shall be issued to the sole 
stockholder of this Corporation upon 
surrender to Stauffer Chemical Company 
of such stockholder's certificates formerly 
representing such shares of Ccamon Stock 
of this Corporation; and 

ASSOLVED, that the proposed merger 
be submitted to the sole stockholder 
of this Corporation and that upon receiving 
the unanimous written consent of such 
stockholder the proposed merger shall 
be approved; and 

RESOLVED, that the President or 
any Vice-President of this Corporation 
be and each hereby is authorized to make 
and execute, and the Secretary or any 
Assistant Secretary be and each hereby 
is authorised to attest, a Certificate 
of Ownership and Merger setting forth 
a copy at these resolutions pro41ding 
for the merger of this Corporation into 
Stauffer Chemical Company, and the date 
of adoption hereof, and to cause the 
same to be filed with the Secretary of 
State and a certified copy recorded in 
the office of tha Recorder of Deeds of 
rent County and to do all acts and things 
whatsoever, whether within or without 
the State of DeIaware, which may be in 
any way necessary or appropriate to effect 
said merger. 

POURTB: That the merger has been approved by the 

holder of all of the outstanding stock of this Corporation 

entitled to vote thereof by unanimous written consent without 

3 
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a meeting in accordance with Section 228 of the Delaware 

General Corporation Lew. 

IM WITNESS wurRror, said RP Stauffer Merger Corp. 

has caused this Certificate to be signed by Michael S. Leo, 

its Vice-President, and attested by David Zimmerman, its 

Secretary, this .f: day of December, 1987. 

RP STAUFFER MERGER CORP. 

ATTEST: 

ZCA 
,L, 

Zismer D, Secretary 

Byt kt,t)(//6-rccit. 
Kicheel S. Leo, Vice-President 
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CERTIFICATE OF AMENDMENT 

OF 

APPLICATION FOR AUTHORITY 

OF 

STAUFFER CHEMICAL COMPANY DIVISION OF RHONE-POULENC INC. 

UNDER SECTION 1309 OF THE 
BUSINESS CORPORATION LAW 

* * * 

Pursuant to the provisions of Section 1309 of the 

Business Corporation Law, the undersigned corporation hereby 

makes the following statements for the purpose of amending its 

Application for Authority: 

1, The name of the corporation as it appears on the 

index'of names of existim:" domestic and authorized foreign cor-

porations of any type or kind in the Department of State, Divi-

sion of Corporations, is STAUFFER CHEMICAL COMPANY DIVISION OF 

RHONE-POULENC INC. 

2. It is incorporated under the laws of Delaware. 

3. The date it was authorized to do business in 

New York was September 7, 1988, 

' 
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4. The Application for Authority is amended: 

To change the name, of the corporation from STAUFFER 

CHEMICAL COMPANY DIVISION OF RBONtPOULENC INC.. to RHONE-POULENC 

BASIC CHEMICALS'CO.; said change having been effected under the 

laws of the jurisdiction of its incorporation on July 15, irO87. 

IN WITNESS WHEREOF, RHONE-POULENC BASIC CHEMICALS CO., 

the corporation hereinbefore mentioned and described,, has caused.

this Certiflmatiito be-sigh-ed'in its name by its Vice President 

this 12th day of October , 1989, and the statements con-

tained therein are affirmed as true under penalties of perjury. 

RHONE-POULENC BASIC CHEMICALS CO. 
/ 

By  
PierreValla, Vice President 

SMC-789 1141
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CERTIFICATE OF AMENDMENT 

OF 

APPLICATION FOR AUTHORITY 

QF 

STAUFFER CHEMICAL COMPANY DIVISION OF RHONE-POULENC 

UNDER SECTION 1399 QF THE 
BUSINESS CORPORATION LAW 

Law Department 
Rhone-Poulenc, Inc. 

CN5266 
Princeton, NJ 08843 
Att: John Iatesta 

I \ L 
!_-?- • 

INC. 

I r 
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CERTIFICATE 01 OWNERSHIP AND MERGER 
MERGING 

RHONE-POULENC BASIC CHEMICALS CO. 
(A Delaware Subaidiary Corporation) 

INTO 

RHONE-POULENC INC. 
(A New York Parent Corporation) 

To: Secretary of State, 
State of Delaware 

RHONE-POULENC INC., a corporation organized and existing under 
the laws of the State of New York, 

DOES HEREBY CERTIFY: 

FIRST: That this corporation was incorporated on the 26th day 
of March, 1948, pursuant to the Business Corporation Law of the 
State of New York, the provisions of which permit the merger of a 
subsidiary corporation of another state into a parent corporation 
organized and existing under the laws of said state. 

SECOND: That this corporation owns all of the outstanding 
shares of the stock of RHONE-PoULENC BASIC CHEMICALS CO., a 
corporation incorporated on the 15th day of July, 1987, pursuant to 
the General Corporation Law of the State of Delaware. 

THIRD: That this, orporation, by the following resolutions of 
its Board of Directors, duly adopted by the unanimous written 
consent of its members dated December 10, 1992, filed with the 
minutes of the Board, determined to and does merge into itself said 
RHONE-POULENC BASIC CHEMICALS CO.: 

RESOLVED, that Rhea-le-Poulenc Basic Chemicals Co. be merged 
into this Corporation, and that all of the estate, property, 
rights, privileges, powers, and franchises of RhOne-Poulenc 
Basic Chemicals Co. be vested in and held and enjoyed by this 
Corporation as fully and entirely and without change or 
diminution as the same were before held and enjoyed by Rhone-
Poulenc Basic Chemicals Co. in its name; and be it further 

RESOLVED, that the officers of the corporation are hereby each 
authorized and directed, on behalf of the Corporation, to take 
all such steps 4nd to do and authorize to be done all such 
acts and things as may be necessary or advisable or convenient 
and proper for the purpose of carrying out the foregoing 
resolution and tho intent thereof, and for the purpose of 
fully effectuating and carrying out the merger referred to in 
the foregoing reaolutioni and be it further 
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RESOLVED, that this Corporation assume all of the obligations 
of Rhane-PoUlenc Basic Chemicals Co.; and be it further 

RESOLVED, that this Corporation shall cause to be executed and 
filed and/or recorded the documents prescribed by the laws of 
the State of Delaware, by the laws of the State of New York, 
and by the laws of any other appropriate jurisdiction and will 
cause to be performed all necessary acts within the 
jurisdiction of organization of RhOne-Poulenc Basic Chemicals 
Co. and of this Corporation and in any other appropriate 
jurisdiction; and be it further 

RESOLVED, that the merger shall become effective on December 
31, 1992. 

FOURTH: That this corporation survives the merger and may be 
served with process in the State of Delaware in any proceeding for 
the enforcement of any obligation of RHONE-POULENC BASIC CHEMICALS 
CO., as well as for the enforcement of any obligation of the 
surviving corporation arising from the merger, including any suit 
or other proceeding to enforce the right of any stockholder as 
determined in appraisal proceedings pursuant to the provisions of 
Section 262 of Title 8 of the Delaware Code, and it does hereby 
irrevocably appoint the Secretary of State of Delaware as its agent 
to accept service of process in any such suit or other proceeding. 
The address to which a copy of such process shall be mailed by the 
Secretary of State of Delaware is Rhone-Poulenc Inc., Attn; Legal 
peinirtment, _z_flonmouth Junction. NJ. O0052 
until the surviving corporation shall have hereafter designated in 
writing to the said Secretary of State a different address for such 
purpose. Service of ouch process may be made by personally 
delivering to and leaving with the Secretary of State of Delaware 
duplicate copies of such process, one of which copies the Secretary 
of State of Delaware shall forthwith send by registered mail to 
RHONE-POULENC INC. at the above address. 

• IN'WPJ.`NESS WHEREOF0 said RHONE-POULENC INC. has caused this 
Certificate to be signed by its Vice President and attested to by 
its Assistant Secretary, this Ipt day of December, 1992. 

RHONE-POULENC INC. 

By 
Michael S. Leo, 
Sr. Vice President 

ATTEST: 

137 )#;
Joh dM. IateSta, 
An Secretary 

KiNVIRSiastc\DEKerger.CER 

SEAL 
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CERTIFICATE 

OF MERGER 

OF 

I-921223 0 0 cokg 

RHONE-POULENC BASIC CHEMICALS CO. 
(A Delaware Corporation) 

INTO 

RHONE-POULENC INC. 
(A New York Corporation) 

UNDER SECTION 9O5 11MXAUTH0IRIXEDXWXXUXXIMXMXNXIC OF THE NEW YORK 
BUSINESS CORPORATION LAW 

To the Secretary of State, 
State of New York 

RHONE-POULENC INC., pursuant to the provisions of Section 
905 >urS(XXrUbtioLd>z*d<XbyXXStEmtistirtx)a-OCR• of the New York Business 
Corporation Law hereby certifies as follows: 

1. RHONE-POULENC INC., a corporation organized under 
the laws of the State of New York, which was incorporated under the 
name "Rhodia Inc." (the "Surviving Corporation"), owns all of the 
outstanding shares of RIIONE-POULENC BASIC CHEMICALS CO., a 
corporation organized under the laws of the State of Delaware, 
which was incorporated under the name AtkemiX Twenty-One Inc. (the 
"Subsidiary Corporation"). 

2. As to the Subsidiary Corporation, the designation 
and number of outstanding shares of each class and the number of 
such shares owned by the Surviving Corporation are as follows: 

Name of 
Subsi.dirAry 

RhOne-Pouleno 
Basic Chemicals Co. 

Designation and Number Number of Shares 

91  Outstanding Shares Owned by Survivor 

1OO - Common 10O 

3. (a) The Certificate of Incorporation of the 
Surviving Corporation was filed in the Department of State on the 
26th day of March, 1948. 

(b) The Subsidiary Corporation was incorporated 
under the laws of tho State of Delaware on the 15th day of July, 
1987, and its application for authority to do business in the State 
of New York was filed in the Department of State on the 7th day of 
September, 1988. 
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(c) The merger is permitted by the laws of the 
state of incorporation of the Subsidiary Corporation and is 
compliance therewith. 

4. The Surviving Corporation owns all of the 
outstanding shares of the Subsidiary Corporation to be merged. 

5. The merger shall be effective on the 31st day of 
December, 1992. 

6. The Plan of Merger was adopted by Unanimous Written 
Consent of the Board of Directors of the Surviving Corporation. 

IN WITNESS WHEREOF, this Certificate of Merger has been signed 
on the   day of December, 1992 and the statements contained 
herein are affirmed as true under penalties of perjury. 

RHONE-POULENC INC. 

By:  iL4-AdCre-41

Michael S. Leo, 
Senior Vice-President 

By: 

(BIARPOwlic\MYMerg.r.CER 

1/4". =4_04e
Jo2 M. Iatesta, 
As taut Secretary 
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STATE OF NEW JERSEY 

COUNTY OF MIDDLESEX 
)SS. 

I, Gladys S. Lankford, a notary public of the State of New 
Jersey, do hereby certify that on the  1 - 111 day of December, 1992, 
personally appeared before me John X. Inteata, who, being by me 
first duly sworn, declared that he is the Assistant Secretary of 
Rhone-Poulenc Inc., that he signed the attached document as an 
officer of Rhone-Poulenc Inc, that the execution of said document 
was of his free act and deed and that the statements contained 
therein are true to the best of his knowledge. 

GLADYS S. LANKFORD 
Notary Public. State of New Jefley 

County of Middlesex 
Commission Expires October 18, 1 ea 7 
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STATE OF NEW JERSEY 

COUNTY OF MIDDLESEX 
)SS. 
}' 

I, Gladys S. Lankford, a notary public of the State of New 
Jersey, do hereby certify that on the  vlai day of December, 1992, 
personally appeared before me Michael S. Leo, who, being by me 
first duly sworn, declared that he is a Senior Vice President of 
Rhone-Poulenc Inc., that he signed the attached document as an 
officer of Rhone-Poulenc Inc, that the execution of said document 
was of his free act and deed and that the statements contained 
therein are true to the best of his knowledge. 

GLADYS S. LANKFORD 

Notary Public, State of N evY Jirsity 

County of Middlesex 

Commission Expir 63 OCtObtf 16, 1097 
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CERTIFICATE OF MERGER 
OF 

RHONE-POULENC BASIC CHEMICALS CO. 
INTO 

RHONE-POULENC INC. 

UNDER SECTION 905 OF THE BUSINESS CORPORATION LAW 

Z ..S .Pi..•••••••••• 

zca90-01 E2-330 

Cit 

Rhone-Poulenc Inc. 
Attn: Kristin B. Hogan, L.A.-

125 Black Horse Lane 
Monmouth Junction, NJ 08852 

SMC-789 1149
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CT-07 

CERTIFICATE OFAMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

. OF 
l.1 

c..f t.o or:  - 4  . RHONE-POULENC INC. - frv.., . 4 .. . r.. 
UNDER  SECTION 805 OF THE BUSINESS CORPORATION LAW 

. co c . 

• 
. . • 

‘. • 

1. • 

• 

BILLED 

STATE OF NEW YORE 
DEPARTMENT OF STATE 

R11x112. Inc. F4L-ED--4R-7-1-1994— 
TAN SC1• '4 7500-

Cranbury, NJ 08512 6Y:  AIM 

.vq807 .27 00037cg N

SMC-789 1150
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CT-07
CXRTIPICATZ OF AivaNDISCENT 

Or TIM CIERTMCILTIE 1NCOV'ORAVON 
• ar 

RiToNrerolltuxe iriO. 

UNDER SECTION tt05 Oz: THE BuStirESs C9R143RATION LAW 

WB, T1111 UNDERZratt% ._ZYILLIKLietttgr :410 
,/odir!  tielgQZ4—, bcthi re*Poctiv'tlY this "../t.I.ecr.SAWilitdriLta• 

Manc•Poilexte lat. hereby ecrtify; 

1. The flints nicht onpotitioc, is 11.1%ces-PoulemIzz. 

Tbc otient1 tsrillIcat* aftacwpt art of it'd mpariliock vita Glad by thit 
DquktrlirAt ctC Stec tIla le dry of Metal, 19.48 uficisr ills mots ltbacils 110, 
vadett rums vitt chi:10:1120 OOabcr 1 E. 19/II, • 

3. The Wiliksift of ift40t-potatitra it amended to change to hams ofths cetpors,don 
atile 11144T-44 oCtbe princh34.10,. lAzArters DMA corporeital 

(s) Tts eft-Kt tits Mstoing. Articta 1 Is rztutrutod to mid sit fralasts; The nassurof dam - 
Cariurtek -2 ti1111.ane-Futilmc. As CoNAny Tae. - - 

4; 1116 trrir xtrn (Cal Wdris stst.f3orits4 is thit foUrrseing inure n by A IVaruri Of NI Bawl 
of rliatctixt xmcatinc allas.Xlorrd '1(13.4.c-tont /IQ on. /v1sy 29. 1991, Eby 
littanimatig cartstai of the Dos  of Dim-tars Anti by c*ctratiit of tiro zolei 

"tribal& of the cane-or*oican, 

wme.,ss WiWalf.OV,`1" Eliot* vg  !Ms ceracsis an the it's/#dAy etrttty, 
1996 UMW thmi Ca* stermittts c<rn-mtivel tbestinu tp.ig WIC tsoisItial of perjttry. 

lisal-; 7 itiir 
Titti! kle-e 

Ntmet JONA, 4:1 //k4 

044.2politeca4Gmea s.ilimoimemlillot 

I-

4 
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State of New York 
• Department of State J 

I hereby certOs that du aroma copy has bag compared with the Mead doesougra ix the custody of the 
Secretary of State and that the same is a true copy of said Mesa. 

Maoist my Hamel arid mai of the Deparogest of State ore 

............ 

4,".  CyF NETP.'s 
'S.$  1-" . *‘ 

ce) 
• 

* 
• 

,S4264 (S/96) 
0 •11

..... •••• 

DEC 10 1998 

Special Deputy Secretary of State 

SMC-789 1152
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cErrprrome or smgitutein, .• • • 

.: -'• te- : 

tit, ---/ ., 

' e( .. 
. CatUFIC4111 OF INCOitiONMION 

. .:., 
.L. : 

p..• .„ , • 

w•
.1 ••••••• 

..-- 1/4.+0. :s, *ItHen-POUTZNe ita COMPANY IICC. ." • 
• .1 4 . • de

a- J" L e • • . 

,••••.• 

• 

i 

,. 

ll • :. 
Under SOOtiOn 405.ot the hula:wee corporation 1...av •  .• , 

,,r • ..  . ..:.:0, 
..• • q 1, the 'Underaigoed; boing the Stotatei+of. ' ..4 ei . , 4.4 .. .. 4 . . Ilthorse-Potileno rig Cott:Any• loft, do hereby certify' " . A. 1 • . . ,.„ 

.. ; PoUionc As gompeny Inc. 
1.. Thi mime of the cox on ie Rhone.. • N.. . . 

. • - •  • , , . . 
. . . . 

7. The -original certificate pf• inCOrporiatiOn 
.0 • .of thi corporation van tiled by the beparteent Of Orate . -  . - 

.. on March 20, ISO under .the name Rhodit Znc. 4.  •: •;..,..... 

.  • ' 7. Tlie certificate of incoiporation•ae tiereby 
amended to change the corporation's oamo. - . :"..4-.. . 

r 

.. . ArCiels t of the cerii.fica,te of incorporation • -;:-
roaming to clioe of:aver-04.e -name le auricled to reed re, .„„, . .2,.... , .• . • follows; . ' •  # :rt 
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. . •  
' Z rii r 0 ... . 0  . 

• 1 Nio The name of the Corporation isa Aventie 
. _ cropStionoe Mik tnr. 

r .. 

;v.. , ... t .. 
'4. Thi*,,erteAderent -to tbe'rertitireee of •

 • . 
incorporation watt authorited by the onaninoue written :. 
consent of the hoard of.tiraccore of the corporation and, • ...1.* 
by written content of the. "iota ihareholder. of the eorpo . 
r kVA. . .0.0. 

N 

.. .. .. 

..IN • .. ••• 
441 

• 

• 

eie prr:WA vggREOr. r hew' xecuted thiw,Cer-
tifpcate cif Amendment this 7rd.day of.January. 3000, end 
hereby affirm the truth of the atatemeate contained. 
herein Utdpir the pehaltito of perjury. 

. t 4.1 II 4.4 t•Il.c: Su 
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ttatllet Rthdell h. Joni 
Title' secreyd.ry 
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State of New York 1 ‘,, 
Department of State J 

• 

I hereby certify that the angered copy has been compared with the original doctuneru tit the custody of the 
Secretary of Stare and that the same is a true copy of said original. 

)s-126-6 (5/945) 

Witness my hand and seal of the Department of State on 

. . . .... ..... 
..• N E Tr. • .. 

.• Il,cv 1.• '• 
0  . .. 

it.:C* .. 

* 1.1 * : 
. . . 
. .. xc ,„,‘ 

.4 i 
....14,_ 

.I.A.r..t.N.. T. . .O. ...

JAN i .4 2000 

Special Deputy Secretary of State 

• 

• 
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CSC 45 

CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE 'OF INCORPORATION 

OF 

AVENTIS CROPSCIENCE USA INC. 

Under Section 805 of the Business Corporation Law 

1. The name of the Corporation is: 

AVENTIS CROPSCIENCE USA INC, 

2. The Certificate of Incorporation was filed by 

the Department of State on the 26th day of March 

1946 under the original name of RHODIA INC. 

3. The Certificate of Incorporation is hereby amended, 

to change the corporation's name. 

Paragraph One of the Certificate of,Incorporation 

is amended to read as follows: 

" 1. The name of the corporation is: 

BAYER CROPSCIENCE INC. " 

SMC-789 1156



4. This amendment to the Certificate of Incorporation 

was authorized by a vote of the Board of Directors 

followed by a vote of the holders of a majority of all 

outstanding shares entitled to vote thereon at a meeting 

duly held of the shareholders of the corporation. 

Mahalingam Ramesh, President

SMC-789 1157



CERTIFICATE OF AMENDMENT 

Ca12092000(fic,ctO 
C30 

OF 

AVENTIS CROPSCIENCE USA INC. 

Under Section 805 of the Business Corporation Law 

Filer: 
Aventis Cropscience USA LP 
2 Tw Alexander Drive 
Rtp, NC 27709 
74.7002/sal 

la 
Ha' o ZOl cf3S, 

03A1303& 

STATE Or Of NEW YORK 
DEPARTMENT OF STATE 

FILED SEP 2 0 20G'2 By.

flO I WV 61 d3S ZOE 

03A i:33]Li 

-0 m 

0 209 2000nloc) 
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